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Group salient information

for the years ended 31 December

2005 2004
Revenue Rm 7 155 5038
Profit before interest and taxation Rm 3016 i 050
Headline earnings Rm f 722 866
Basic earnings per share cents i 936.2 7578
Headline earnings per share cents 1 739.8 880.8
Ordinary dividends per share
— paid during current financial year cents ! 800 140.0
Ordinary dividends per share
- atiributable to financial year profits — declared cents i 880 440.0
Special dividends from sale of Acerinox, S.A. shares and

disposal of interest in Columbus Stainless (Proprietary)

Limited — declared and paid cents 950 -
Crude carbon steel production tons 874 920 922 477
Total rolled product tons 683 969 674 013
Vanadium slag production tons 66 750 67 587
Vanadium oxide production (Vanchem) kg 9617694 9 869 051
Ferrovanadium production kgV *8 564 687 *B /53536
Manganese alloys production tons 126 439 152 160
Ferrosilicon production tons 42 656 58 155
Number of employees at year-end #+3 808 #3804
Gross revenue per man year R'0O00 **] 869 *#1 2695
Net cash generated before interest and taxation paid Rm 2746 292

*Includes South Africa Japon Yanadium (Proprietary) Limited, Hochvanadium Holding AG and Vanchem

##aint ventures excluded

Headline earnings (cents/share)

Ordinary dividends attributable to

financial year profits (cents/share) :
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2005 2004 2003 2002 2001 2000 1999 1998 1997 1996
Rm Rm Rm Rm Rm Rm Rm Rm Rm Rm
Consolidated income
statements
Revenue 7155 5036 3702 4012 4428 4502 3477 3783 3424 2705
Profit/{loss) before taxation 3052 1 058 80 362 (724) 56 (112) 294 10t 67
Taxation (charge)/credit (1 138) (313) (15) (122) 241 32 168 77 10 2
Profit/(loss) attributable to Highveld shareholders 1916 745 85 240 (483) 88 56 47 [l 69
Headline earnings 1722 866 54 252 25 6 64 219 11 65
Consolidated balance sheets
Assets
Property, plant and equipment 1578 . 11%4 b 126 I 088 1 693 2528 2579 2585 2465 2469
Investments 107 654 912 9 24 It [ 12 17 19
Current assets 222 | 88l 1121 1299 2264 | 949 | 744 2179 | 478 1321
Total assets 3899 3729 3159 3298 3981 4488 4334 4776 3960 3809
Equity and liabilities
Shareholders' equity 1325 -~ 2337 | 629 | 649 1422 | 928 | 874 1827 | 696 I 581
Non-current liabilities 186 32 385 535 915 1183 | 350 | 672 1321 | 411
Current liabilities 2188 | 080 1145 1114 | 644 1377 1110 1277 943 817
Total equity and liabilities 3899 3729 3159 3298 3981 4488 4334 4776 3960 3809
Ratios and other
salient information 3
Net cash (outflow)/inflow : (244) 569 (327) 401 53 (39) (424) 443 176 (3%
Earnings before interest, taxation, depreciation !
and amortisation (EBITDA) ‘ 3248 ; | 390 228 488 271 295 62 490 328 197
Interest cover (times) ‘ 794 | 256 1.5 6.7 06 Il na 26 1.6 2.
Return on capital employed (ROCE) (%) ; 176.3 | 396 42 165 32 39 (25) 103 72 34
Earnings per share ~ basic (cents) ! 1932 7578 663 2459 (4943) 908 582 2228 1150 736
Headline eamings per share (cents) 1739.8 | 8808 550 2584 259 1186 66.1 2253 1159 688
Ordinary dividends per share - attributable to financial year :
profits — declared (cents) 1880.0 4400 200 1350 150 500 300 90.0 500 350
Dividends per share — paid during current financial year (cents) 27500 | 140.0 900 600 300 400 700 650 350 700
Dividend cover (times) — based on declared ordinary divide \ds 1.0 : 1.7 33 18 *7 18 19 25 23 21
Dividend cover (times) ~ based on paid ordinary dividends 1.08 ; 54 07 4.1 09 23 08 34 33 I
Net worth {cents/share) 13365 © 23710 | 6646 | 6874 1457 19768 19253 | 8777 | 7428 | 6563
Ordinary shares in issue (000) 99143 . 98553 97914 97736 97 591 97 558 97 345 97 309 97 302 95 449
Current ratio (%) 1.02 1.74 098 117 1.38 1.42 1.57 1.71 147 1.62
Quick ratio (%) 0.57 . 1.24 054 0.65 09 092 1.01 128 094 092
Short-term borrowings to shareholders’
equity (%) ' 501 . 42 254 37 375 236 185 132 1.5 112
Net cash and cash equivalents/{Net borrowings)
to shareholders' equity (%) (7.4). 63 (26.0) (59) (35.0) (286) (273) (48) (314 (448)
Total fiabilities to shareholders' equity (%) 194.2 596 918 100.0 164.1 108.6 1050 1266 1108 1153
Number of employees at year-end** 3808 3804 3938 4192 4729 4829 5157 5808 6 458 6533
Gross revenue per man year (RO00)** 1869.0 . 12695 9197 946.6 6675 6363 4977 5213 3904 3138
Totat steel revenue (Rm) 2562 2663 | 985 2195 1660 | 593 I 124 I 420 I 460 1204
Gross value of exports {(Rm} 4289 2559 1935 | 856 2504 2775 1 958 2185 1735 | 287
Percentage of revenue 59.9 508 523 463 56.6 614 56.3 578 507 476

*Based on headline earnings
**oint Ventures excluded
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2005 2004 2003 2002 2001 2000 1999 1998 1997 1996
Production (tons)
Total ore mined 2068635 2307404 2092136 2235229 2357560 2624485 2044500 2329860 2382200 2037725
Hot metal 787589 837026 792759 831125 849554 866642 75103 911299 915075 829214
Vanadium slag 66 750 67 587 69 814 74395 73 666 70372 57 652 69 649 70 673 60 846
Vanadium oxide production (Vanchem) (kg) 9617694 9869051 1008420/ 8814092 8231200 B2368416 6874091 7007463 6655752 57205050
Ferrovanadium production (kg Vy* 8564 687 8753536 7827914 7285180 7635859 7387497 7544039 6311091 1825347 1160707
Manganese alloys 126 439 152 160 151 944 170 099 154 159 157 143 140 310 119323 150 099 117 388
Ferrosilicon 42 656 58 155 55453 59 049 54159 55 629 54 560 60 568 53859 53266
Carbonaceous products** 94 034 98 439 94125 91 607 89 395 91750 85 631 103562 100277 97 443
Continuously cast blocks: 874920 922477 877405 951 9 935760 947588 797489 984680 1027431 932935
— blooms 369888 || 334375 || 288565 || 370266 || 376931 400 124 |1 384533 || 397 644 || 424522 || 388008
- slabs 481 761 457 179 1] 410477 || 438615 || 399845 || 431213 || 378566 || 432233 || 439617 || 401 239
~ billets 23271 130923 178 363 143 040 158 984 116251 34 390 154 803 163292 143 688
Rolled products 683969 674013 578035 701087 53723 711743 657761 721888 756135 680313
- billets - - - - 2426 - - - - -
- sections 297563 |1 281743 || 236016 || 313083 || 312815 || 339970 || 322901 || 339786 || 370299 || 331 302
— plate 183 676 || 181 144 || 164877 || 186996 || 208520 || 158458 || 152577 || 192956 || 212159 || 187 480
- coils 202730 (| 211126 || {77142 || 201008 129962 [| 213315 || 182283 || 189146 [| 173677 || 161531
Sales volumes of
major products
Total steel - tons 735307 821340 759627 824002 809382 826352 681427 848330 910387 843 95|
Vanadium pentoxide (Vanchem) - kg V.QO: 4406811 4365985 3251033 1411776 97275 1714295 968829 |443743 1938011 577533
Ferrovanadium and ferrovanadium nitride (Vanchem) — kg v 1749762 2072555 2629224 3019546 2915810 2583836 2100421 2059722 1909194 2880000
Weighted average selling
prices achieved for
major products
Total steel — $/ton 566 500 342 251 239 276 268 298 344 347
Vanadium pentoxide (Vanchem) - $/kg Vi, 35 I 5 3 4 4 5 H 8 3
Ferrovanadium (Vanchem) — $/kg V 59 20 10 7 7 9 10 23 16 13
Average R/$ exchange rate** 631 642 780 1038 862 696 6.18 5.66 4.66 4.15

*1996 and 1997 includes only Vanchem, from 1998 to 2002 Hochvanadium Holding AG Js included. South Africa Japan Vanadium (Proprietary) Limited is included from 2003

*¥oint Ventures excluded

i
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1957 Minerals Engineering of Colorado opened a plant at Witbank designed to produce approximately 1.4 million kilograms

of vanadium pentoxide annually.
In Novermnber, Anglo American Corporation of South Africa Limited acquired a two-third share in Minerals Engineering.

In August, the compan/s name was changed to Transvaal Vanadium Company (Proprietary) Limited. The Highveld
Development Company Limited was established on 19 May 1960 to investigate the viability of processing titaniferous

magnetite ore for the production of liquid pig iron and vanadium bearing slag.
In November, the company embarked on a programme to build an integrated iron and steelworks near Witbank.
The name of the company was changed to Highveld Steel andVanadium Corporation Limited (“Highveld™) on I [ June 1965,

Transvaal Vanadium Company (Proprietary) Limited became a division of Highveld in August 1966 following the
acquisition of the remaining shareholding This resulted in Highveld becoming the largest vanadium producer in the world.

1976 Highveld acquired a 65 per cent share in Transalloys (Proprietary) Limited, a company producing manganese alloys.

1978 Highveld acquired the total issued share capital of Rand Carbide Limited, which had been founded in 1918 in
Germiston. The plant moved to Witbank in 1926 and Rand Carbide now operates as a division of Highveld, producing
P g

ferrosilicon and various carbonaceous products.

Highveld acquired the remaining 35 per cent interest in Transalloys (Proprietary) Limited, which was subsequently

incorporated and now operates as a division of Highveld.
The Group acquired heem South Africa (Proprietary) Limited (“Rheem’), a company involved mainly in the

manufacture of drums, pails and crown closures.

The Group expanded its activities into stainless steel with the acquisition of the stainless steel operation of Middelburg
Steel & Alloys (Proprietary) Limited in partnership with Samancor Limited resuiting in the formation of the Columbus
Joint Venture ("CJV").

The partners in the CJV each sold a one-sixth share of the CJV to the Industrial Development Corporation in 1993,
The South African vanadium producer, Transvaal Alloys (Proprietary) Limited was acquired in January.
The new plant of CJV commenced production.

1998 Hochvanadium Holding AG, a wholly-owned subsidiary of Highveld, and its wholly-owned subsidiary Hochvanadium
Handels GmbH commenced business in Austria on | December 1998 for the purpose of processing and selling

vanadium products.

Part of Rheem's assets were sold.
Highveld, with effect from | January 2002, disposed of 64 per cent of its interest in CJV, thereby retaining a 12 per

cent interest in Columbus Stainless (Proprietary) Limited (“Columbus”) and acquiring a 2.9 per cent interest in the

share capital of Acerinox, S.A., a Spanish company listed on the Madrid stock exchange,

The sale of the remainder of Rheem’s assets took place.
The Corporation holds 50 per cent shareholding in South Africa Japan Vanadium (Proprietary) Limited which operates

a plant situated at the steelworks producing ferrovanadium specifically for the Japanese market.

Half the Acerinox, SA. interest was sold on 7 January and the balance on |3 May together with the interest in

Columbus.
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OUR BuUSINESS IS DRIVEN BY OUR PEOPLE

I GG Gomwe Chairman®* 2 AJ de Nysschen Chief Executive Officer®** 3 DD Barber** 4 E Barnardo™* 5§ | Botha**
& L Boyd* 7 CB Brayshaw* 8 (] Colebank** 9 A Harris** 10 L Matteucci*** It NB Mbazima** Alternate GF Young**

I2 DR Motsepe (Ms)* 13 A} Pienaar (Dr)*** 14 BJT Shongwe*

*Independent  **Non-executive  ¥**Executive
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continued

Non-executive directors:

David Duncan Barber (53)
CA, FCA (England and Wales), EDP (Wits), AMP (Harvard)

Dave spent 20 years with the Anglovaal Group and was
Executive Director Finance at the time of its unbundliing. In
2002 after a short tenure as Chief Financial Officer at Fedsure
Holdings, he joined Anglo American South Africa Limited as
Finance Director.

He is a director of Anglo American South Africa Limited and
Anglo American Platinum Corporation Limited and also serves
as non-executive director on the board of The Tongaat-Hulett
Group.

lan Botha (34)
BCom, CA (SA)

lan joined Anglo American South Africa Limited in 1996 and
after a short tenure with Lazard (Australia) in 2001 he rejoined
Anglo American in 2001 as Vice President: Corporate Finance.
He took up his current position as Chief Financial Officer of
Anglo Ferrous Metals & Industries Division in December 2003,

He is also a director of The Tongaat-Hulett Group and sits on
the Scaw Metals Group Divisional board. He is an alternate
director of Samancor Limited and serves on the Anglo Ferrous
Metals and Industries Executive Committee.

Leslie Boyd (68)
Chartered Engineer. Fellow of the Institute of Metallurgists (UK),
Companion of The British Institute of Management

Leslie is non-executive Chairman of Datatec Limited and
Imperial Holdings Limited.

He is a retired Executive Vice Chairman of Anglo American plc
and Deputy Chairman of Anglo American Corporation of
South Africa Limited.

Highveld Steel and Vanadium Cerporation Limited 2005 | P 6

Colin Bertram Brayshaw (70)
CA (SA), FCA (England and Wales)

Colin was a partner of various firms which today comprise
Deloitte & Touche. During the last years in practice he was the
managing partner of Deloitte & Touche followed by being its

chairman.

Currently he serves as non-executive director on the boards of
Coronation Investment and Trading Limited (chairman), AECI
Limited, Anglogold Ashanti Limited, Anglo American Platinum
Corporation Limited, Datatec Limited, Freestone Properties
Limited (chairman), Johnnic Communications Limited and
serves as either chairman or a member of all the above

companies' audit committees.

Christopher John Colebank (56)
BCom, CA (SA)

Chris is a Senior Vice-President, Corporate Finance at Anglo
American, which he joined in 1978, His service has been
primarily in areas related to corporate finance and included
secondments to Zambia and Brazil. He sits on the Scaw Metals
Group Divisional board and is an alternate director of
Samancor Limited.

Godfrey Gregory Gomwe (50)
BAcc, CA (Z), MBL (SA)

Godfrey is Chief Operating Officer of Anglo American South
Africa Limited. He also chairs the boards of Anglo Zimele,
Mondi South Africa and Anglo American Zimbabwe, and is a
member of various Anglo American operating boards and
executive committees. Previously, he was Chief Strategy Officer
of Anglo American South Africa Limited,

Anthony Harris (61)
MSc (Mat Sci), MBL (SA), MiM and C Eng.

Tony is Executive Chairman of the Scaw Metals Group, a
division of Anglo Operation Limited. He joined the group in
1970, undertaking a variety of plant management roles,
including a fouryear deployment to Scaw's operation in
Zambia. He was appointed Technical Director in 1984 and
Managing Director in 1988 and assumed his current position in
1989.




Norman Bloe Mbazima (47)
Fellow of the Association of Chartered Certified Accountants and
Zambian Institute of Chartered Accountants.

Norman is Chief Financial Officer of Anglo Coal Division,
responsible for financial and strategy aspects of operations in
South Africa, Australia, Colombia, Venezuela, England and China.
His experience includes working 17 years at Deloitte Zambia,
of which eleven years were at partnership level.

Daphne Ramaisela Motsepe (48)
Baccalareus Rationis (University of the North), MBA (De Montfort
University, UK)

Daphne was amongst other's Deputy Managing Director and
Business Loans Manager, Get Ahead Foundation; Regional
Finance Executive, National Sorghum Breweries, General
Manager, Emalahleni, National Sorghum Breweries; Group
Compensation & Benefits Manager, Engen and Executive
Director, Women's Development Banking. She served on the
SA Post Cffice Group in different capacities and is currently
Managing Executive of Flexi Banking Services at ABSA.

Bheki James Themba Shongwe (50)
BA (Econ), MBA ACIS, FCIBM

Bheki is Managing Director of Metrobus (Proprietary) Limited,
after serving as deputy managing director of Fleet Africa
(Proprietary) Limited. He is the founder chairman of Matsamo
Global Investment Holdings (Proprietary) Limited, and he is
non-executive director of African Bank Investments Limited,
Sabvest Limited, Air Traffic and Navigation Services Limited.

Executive directors:

Ebenhaezer Barnardo (58)
MSc (Met Eng) (Pta)

Eben joined Highveld as Assistant Manager of the Steel Plant in
1974, and has moved through the ranks to his present position
as Executive Director responsible for the Steelworks.

He is 2 member of SAIMM, 1.O.D. and the SAISI Council.

André Johannes de Nysschen (56)
BSc (Eng) Mech (Wits), MBL (Unisa), Government Certificates of
Competency for Mines and Works and Factories

André was appointed CEO of Highveld in November 2003, His
career started at Boart Hardmetals, as junior production
assistant, from where he moved to the General Mining Group
at Buffelsfontein Gold Mine as project engineer and progressed
to assistant resident engineer.

In 1983 he joined Murray and Roberts Limited as managing
director of an industrial company in the group. After holding
various executive positions, he was appointed to the board of
Murray and Roberts Holdings. In 2003, prior to joining the
Corporation, he was director and CEQ of Steinhoff Africa, an
international furniture manufacturer and distributor.

Luigi Matteucci (52)
BCom (Wits), CTA (Wits), CA (SA)

Luigi obtained a BCom degree at Wits University in 1978 and
a CTA at the same institution in 1979 and qualified as a
chartered accountant in 1980.

After serving articles at Coopers and Lybrand he joined
Highveld in 1981,

Allit Johan Pienaar (59)

BSc (Eng) Elec, MSc (Eng) Elec; PhD (RAU) Government
Certificate of Competency Factories Electrical and Registered
Professional Engineer

Johan was awarded an Anglo American Scholarship in 1966.He
started his career with Highveld on 8 December 1969 and
currently holds the position of Executive Director responsible
for the Vanadium and Alloy Operations and IT.

He obtained BSc (Eng) Elec (1969) in electrical engineering and
MSc (Eng) Elec (1973) in electrical control systems. In 1980 he
completed a PhD through RAU in association with & number
of overseas universities.
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Operational management

I A) de Nysschen* Chief Executive Officer 2 E Barnardo® Executive Director and General Manager, Steelworks

3 A} Pienaar (Dr)* Executive Director and General Managen Vanadium and Ferro-alloy Operations and Information Technology

4 L Matteucci* Executive Director and General Manager, Finance 5 J§ de Klerk Works Manager, Flat Products 6 A Diener Cornpany Secretary
7 JA Ellwood Generat Marketing and Sales Manager 8 SN Mafoane Group Human Resources Manager 9 JMG Menendez Works Managen,
Structural Mill 10 AJS Nel General Manager, Rand Carbide 11 EA Oehmen® General Manager, Vanadium, SA)V and Vanadium Smelter

{2 |B Price Works Manager, Mining and lronmaking 13 JW Swanepoel Worlks Manager, Steel Plant 14 ) Theiss* Manager, Group SHEQ

15 SH van Niekerk General Manager Transalioys 16 G van der Walt Engineering Manager, Steelworks

17 R Wolar Manager Humar Capital and Organisational Developrent

*Executive committee
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Froaucts and markets :
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Major export markets
(Analysis based on port of discharge)

revenue

% of export

Austria

Australia and Asia
Netherlands

USA

United Kingdom
Canada

Nigeria

Columbia

Other

47
21
12

2

6
3
{
!
2

Sales volume

of major products Unit 2005

2004

Total steel tons 735 307
Vanadium pentoxide

(Vanchem) kg V20s
Ferrovanadium and ferrovanadium

nitride (Vanchem) kgV

4 406 811

1 749 762

821

340

4 365 985

2 072 555

Weighted average selling prices
achieved for major products

Total steel $ion 566
Vanadium pentoxide
(Vanchem)
Ferrovanadium
(Vanchem)
Average R/$

exchange rate

$/|<g \/205 3 5
$ikgV 59

6.31

500

20

643

Regional Exports ~ 2005

(%) (3%)
/\r“\ (21%)
/} (10%)
(65%) ,\\7

& 21% Australasia O 1% South America
10% North America

65% Europe

& 3% Other

Key market contacts

Highveld Steel and Vanadium Corporation Limited
Steel Marketing Office

General Marketing and Sales Manager:
John Eilwood

PO Box 994

Bedfordview 2008

+27 11 454-1583

johne@hiveld.co.za

Vanchem

General Manager:
Alex Oehmen

PO Box |1
Witbank 1035
+27 13 690-8002
alexo@hiveld.co.za

Rand Carbide

General Manager:
André Nel

PO Box 214
Witbank 1035
+27 13 690-8245

andren@hiveld.co.za
Transalloys

General Manager:
Simon van Niekerk
PO Box 856
Witbank 1035
+27 13 693-8113

simonv@hiveld.co.za
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INCREASED GLOBAL DEMAND UNDERPINS OUR GROWTH

GG GOMWE
Chairman

Improved demand and
selling prices for the
Corporation's vanadium
and steel products
contributed to record

revenues and profits
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Strategic direction

Our corporate vision is to create superior value and benefits on
a sustainable basis across commodity cycles for all stakeholders,
by developing the business into the world's leading vanadium
products producer, co-producing low cost niche market steel
products.

Our objectives are to:

® Maintain and grow Highveld's position as the world's
leading vanadium producer.

*  Achieve and maintain a position amongst the lowest cost
quartile of the world's steel producers.

Financial results

Favourable market conditions especially for vanadium products,
combined with improved efficiencies and substantial cost
savings, resulted in record headline earnings of RI 722 million
(2004: R866 million).

The resuftant profit, and the proceeds realised on the sale of
non-core investments coupled to significant cost savings,
ensured a material improvement in shareholder returns and
value creafion.

Corporate governance

The Board considers that it complies in all material respects
with the Code of Corporate Practices and Conduct as
embodied in the two King Reports, relevant legislation and the
JSE Listings Requirements. it does not, however, comply with the
requirement of a majority of independent non-executive
directors as members of the Audit and Nomination
Committee and no evaluation of the Board has been carried
out. In light of the process embarked on by Anglo American plc
mentioned later in my review, it was decided not to address any
of these non-compliances.

The Board Charter provides for sound corporate governance,
through Nomination, Remuneration, Transformation and Audit
Committees.

Safety, health, environment and quality

Highveld is known and respected as a world-class steel,
vanadium and alloy producer, and strives to continuously
improve its systems, processes and products in order to




maintain this position. it is committed to the implementation
and maintenance of a safety, health, environmental and quality
management system that complies with national and
international best practices and standards. Management, at all
levels, is responsible and accountable for ensuring
implementation and compliance with the aims and principles of
the Corporation’s policy.

By diligently applying this policy, Highveld succeeded in reducing
its lost-time injury (“"LT1") frequency rate by 42 per cent to a
world-class 0.22 LTls per 200 000 hours worked.

Human resources

As one of the leading employers in its area of operation,
Highveld's human resources strategy is based on best practice,
and complies with relevant legislation and labour practices,
including employment equity objectives that reflect the
broader demographics of the population of South Africa.

The Corporation continues to monitor and improve its policies
in order to pursue its ongoing objective of becoming an
employer of choice and continues to attract high-calibre
individuals who support the Corporation's business objectives.
To improve proficiency standards of employees, the
Corporation implements world-class training practices.
Succession planning is addressed through a wide range of
interventions, including mentoring and tertiary education
cpportunities.

Transformation

Transformation forms an integral part of the Highveld business
strategy and is a focus point for managing the business.

The importance of transformation is evidenced by the
amendment in 2005 of the Board Charter to extend the
responsibilities of the Employment Equity Commiittee. In line
with these new responsibilities, it was renamed the
Transformation Committee. This Committee is now
responsible for the full spectrum of the Group's transformation
activities and programmes. This includes not only compliance
with the Broad-Based Socio-Economic Charter for the Mining
Industry and the Broad-Based Black Economic Empowerment
Act, but also ensures that the spirit of transformation is
conveyed — within the Group and outside ~ in aspects such as
its supply chain and community projects.

Directorate

Trevor Jones retired as non-executive Chairman of the Group
with effect from 31 March 2005. On behalf of the Highveld
Board, | extend my appreciation to him for his significant
contribution during his 37 years with the Corporation and for
the leadership role he played most recently as non-executive
Chairman. The Board wishes him well in his retirement.

Anglo American plc announcement

Shareholders were advised of the intention of Anglo American
plc to sell its approximate 79 per cent shareholding in Highveld
in line with its future business strategies and objectives. The
directors have been advised by Anglo American plc that advisors
have been appointed for the sale process and that non-binding
bids from a number of interested parties have been received.
Participants in this process will commence their due diligence
investigations in the coming weeks. The Board of Highveld has
appointed a committee of independent directors to advise it on
matters relating to this sale as it affects Highveld. This committee
has appointed Standard Bank to carry out a valuation and a fair
and reasonable exercise once a final binding bid is received.

Annual General Meeting

Shareholders are invited to the Annual General Meeting of the
Corporation on 12 May 2006. The order of business is detailed
in the Notice of Annual General Meeting on page 80.

Conclusion

In conclusion, | thank André de Nysschen, his fellow executives,
management and all the Highveld employees for their efforts and
dedication, which contributed to the success achieved in 2005.

Although the expected softening in the vanadium price and
weak international steel markets, coupled with a strong Rand,
will impact negatively on earnings, Highveld is well positioned
to meet the challenges of 2006.

59 nn

Chairman
| February 2006
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OUR BUSINESS IS DRIVEN BY ouR PEOPLE
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Chief Executive Officer

Investing in our asset
base to create world-

class efficiencies
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Financial results

Significantly improved market conditions for the Group's range
of vanadium products contributed to the doubling of headline
earnings to Rl 722 million from the R866 million achieved
in 2004, Operating profit improved significantly to
R2 773 million from R 050 million.

Efforts to further reduce costs and improve efficiencies, yields
and output continued during 2005 as part of Highveld's vision
of being a low cost producer. Total cost savings in 2005 were
R232 million compared with R264 million achieved in 2004.

The Group's net debt position at year-end was R98 million
compared with a net cash on hand balance of R146 million at
31 December 2004.

Profit attributable to sharehclders for the vyear was
Ri 916 milion compared with R745 million for the 2004
financial year This was after a tax charge of Rl 136 milion
(2004: R313 miltion).

Headline earnings per share increased to | 7398 cents,
compared with 880.8 cents in 2004.

The total dividends declared for the year, including the special
dividends and a final dividend of 400 cents, will amount to
2 830 cents (2004: 440 cents). These were major contributers

to a net cash outflow of R244 million.

The two special dividends were paid from the proceeds

realised from two transactions as follows:

® The sale of the Group’s shareholding in Acerinox, S.A. in
two tranches, as announced on 7 January 2005 and |3 May
2005. The first tranche of 3 866 666 shares was sold
for €433 million and the second equal tranche for
€439 milion. The Rand proceeds amounted to

R698 million with a net profit of R166 million being realised.

¢ The sale of the Group’s |2 per cent investment in
Columbus Stainless (Proprietary) Limited on 3 May 2005
for €47.5 million, which yielded R378 million with a profit
of R77 million being realised.




Business strategy

The vision detailed in the Chairman’s review forms the focal
point of the business strategy. In this regard a focus on customer
requirements is an important part of management’s efforts.
During the vear a detailed review was done on the requirements
and expectations of our customers, resulting in new initiatives
being launched, including an internal review and focus on the
services provided by all divisions in the value chain, with
particular attention on the interface with customers. The launch
of the new 350WA structural steel sections and an 8 per cent
improvement in on-time deliveries resulted from this improved
customer focus.

The Group will continue to focus on driving down the cost of
production, as well as optimising the loading on the mills, based
on customer requirements. Environmental issues have been and
will continue to be addressed to ensure that the Group
ultimately meets international best practice.

Business risks

The Corporation has identified seventeen key risk areas, with
each risk assessed in terms of possible impact and likelihood.
These areas range from commodity price and exchange rates, to
liquidity, currently rated the least likely threat. These risks and
their ratings are continuously monitored and reviewed.

Where deemed necessary, and where it is possible to transfer
risk, the Corporation insures risk through a programme which is
incorporated in the total insurance programme of the
Corporation's major shareholder, Anglo American plc. The
insurance cover is renewable on an annual basis during June and
was again renewed with minor improvements for the period
ending June 2006 at competitive rates following the
Corporation’s reduced claims experience during recent
years.

Capital expenditure

Capital expenditure for the year, which was aimed mainly at
improving the Group's production costs and at addressing
environmental requirements, amounted to R624 million
(2004: R421 million). The total commitment in respect of further
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BEE procurement

)

(82%)

© 82% Non-BEE spend
© 18% BEE spend

capital expenditure as at 31 December 2005 was
R582 million (2004: R314 million). This expenditure will be
funded from internally generated cash flows and available
borrowing facilities.

Operations

Yanadium

Products 2005 2004

Vanadium Pentoxide (Flake)

(kg V,Os) 4406811 4365985
Ferrovanadium and ferrovanadium

nitride (kg V) 1 749762 2072555
Vanadium Chemicals (kg V,0s) 1 116 930 | 063220

Markets

On the back of record steel production worldwide and global
vanadium supply difficulties, vanadium reached all-time record
prices towards the end of the first quarter and peaked at more
than double the previous record price achieved during 1989.
In line with reduced steel demand and production, together
with improved vanadium supply, prices consolidated and
started to decline towards the end of the second quarter; to
more sustainable levels.

During the third quarter, prices of ferrovanadium, followed by
vanadium pentoxide, declined sharply, reaching a low during
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August 2005 before starting to recover The average price
achieved for ferrovanadium in 2005 was US$59 per kilogram

vanadium compared with US$20 per kilogram vanadium
in 2004.

The decline in vanadium prices during the second quarter was
due to increased exports out of China and substitution with
niobium. It was reported that imports of niobium (which acts as
a substitute for vanadium) into China almost doubled in 2005
compared to 2004. The result was that China again became a
net exporter of vanadium, with an excess of 2 400 tons of
ferrovanadium being exported in 2005, During October 2005
vanadium prices consolidated because of amongst other
reasons, reports of reductions in Chinese material available in

Europe.

The two major Chinese producers have also announced plans
to substantially increase their production capacities. A further
number of small vanadium producers in China may be starting

production during the next three years.

Precious Metals Australia has indicated that they are
investigating options to restart Windimurra by 2007,

Operational performance

During the first half of 2005 the Group's Vanchem operation
produced above expected levels. Production during the second
half was adversely affected by a shutdown on kiln no. 3, to
complete modifications to the discharge end, and a kiin

refractory reline.

A number of de-bottlenecking projects in the oxides sections
commenced during the second half of 2005. A new fifter press

and two new fusion furnaces will be completed early 2006.

On the environmental side, a new thickener and slimes dam
were commissioned during the second half of 2005 as well as
two new ammonia scrubber units. Plans to build a storm water
dam and storm water trenches, as well as various waste water
treatment projects in line with the Integrated Water and Waste
Management Plan (IWWMP), were submitted to the
Department of Water Affairs and Forestry with work having
commenced during the second half of 2005,



Steel

Tons Tons
Rolled Products 2005 2004
Plate 183 676 181 144
Coll 202 730 211126
Sections 297 563 281 743
Markets

World crude steel production of 1.129 billion tons was
another all time record, having surpassed the 1.038 billion tons
produced in 2004. China again accounted for most of the
increase, with total production of 3494 milion tons, up
24.6 per cent on 2004 production. China now accounts for
3[.5 per cent of global steel production. In 2005 india also
reflected above average growth, having produced 38 million

tons, a growth in output of 6.7 per cent.

DCemand did not keep up with this growth in steel output,
leading to price reductions during the yearThis was caused by
lower consumption, mainly in the EU and NAFTA regions,
resulting in increased stack levels and weakened price levels.
It would appear, however, that stock corrections which
subsequently took place in most regions, are now complete

and a more optimistic world outlook now prevails.
Operational performance

Total steel despatches in the South African market declined by
7 per cent from 2004 and by comparison, the Group's
despatches were 67 per cent down on 2004, The prospects
over the medium-term are, however, positive, given the number
of capital projects that have been announced for infrastructural
improvements, mining projects and the 2010 Soccer World
Cup.The decision earlier in 2005 to supply grade 350WA steel
as the new standard for structural steel into the jocal market,

- appears to have been well received by customers.

Since the successful commissioning of furnace no. 5 to the new
open slag bath configuration at the Iron plant, the furnace has

produced iron and vanadium above expectations. Due to this
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conversion, the Iron plant only operated six furnaces for six
months, which impacted on iron and vanadium production.

It is currently planned to convert furnace no. 6 during 2006.

An additional ladle furnace at the steel plant will be
constructed during 2006 and is scheduled for commissioning at
the end of the year The furnace will improve the ability to

achieve the quality of specific steel demanded by customers,

Qutput in the Structural Mill showed an improvement over
2004, following the commissioning of the new reheat furnace
in October 2004. As expected, significant savings have been
made in gas consumption. Some further rationalisation and
optimisation have also been made in the range of products

being manufactured.

Capital expenditure in the Flat Products division focused on
de-bottlenecking the operations and on improving yields. This
contributed to increased output, compared with 2004. The
introduction of Gascor gas as a standby source for reheating, as
well as improving slab stock availability for rolling, has eliminated
significant  delays, previously experienced. Operational
efficiencies and load scheduling of the various product
categories being produced, has also contributed to improved

performance.
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continued
Ferro-alloys Markets
Tons Tons The weakening of the ferro-alloy markets during the latter part
Products 2005 2004 of 2004 continued throughout 2005, resulting in a decision to
switch off all furnaces during the winter months.
Manganese alioys - 126 439 152 160
Ferrosilicon 42 656 58 |55 During August 2005, manganese alloy prices in the USA started
to show signs of recovery with silicomanganese leading the way
Carbonaceous products *94 034 *98 439 ] ) ] i )
and continued to improve during September. The disruption to
#oint ventures excluded the Mississippi River transport system caused by hurricanes

also led to improved prices after stagnating at around 30c/lb
(delivered to customer) for several months. Silicomanganese
prices improved to 34 — 36c/lb with reports of sales as high as

Manganese alloys production 39¢/Ib. Medium carbon ferromanganese did not experience the

(000 tons) ,
‘ ; same degree of improvement in prices and came under
’ e pressure from increased imports into the USA. Similar trends
b - a a 1 were seen in Europe and the Fast with silicomanganese the
- - E 9 | best performer Price increases were, however; lower than in
- the USA. In Europe improvements of $50 and $30 in Japan
were reported.

" ‘ October 2005 saw price consolidation in the USA and in
‘ ‘ Europe, with fourth quarter sales in the USA for
siicomanganese at 34c¢/lb delivered to customer: It is believed
1] J L] = that manganese prices in general will hold at these levels as a

0 02 03 04 05

result of recent production cutbacks in China, South Africa and
other areas. At these selling prices only a contribution to fixed

. . costs is made after absorbing large price increases in
Ferrosilicon production

‘ (000 tons) manganese ore.

Operational performance

59
55
58

The Transalloys plant operated well during 2005. However, due
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i
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to deteriorating market conditions and high electricity costs,
the plant was shut down during the three winter months.
Consequently, production was lower than in 2004. Two
furnaces were refurbished during this period as planned.

The two medium carbon ferromanganese furnaces were
brought back on line during September together with three

silicomanganese furnaces. Furnaces no. 3 and no. 5 were

brought on line during October after successful refurbishment.
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Rand Carbide performed well during the year with steady
demand for its main product, ferrosilicon (FeSi), during the first
half followed, however, by a weak second half. Demand for
paste products did not meet expectations while sales of char
products were variable.

Production and sales were just short of budget when furnace
D was switched off in June for a major rebuild. The FeSi market
deteriorated rapidly in July to such an extent that furnaces E
and F were also switched off in August 2005. Furnace F was
brought back on line in September and furnace E in October
2005. Furnace D was switched in at the end of October 2005,
The poor sales performance for the second half of the year was
due to Columbus Stainless (Proprietary) Limited (a major
custormer) reducing their off-take because of poor stainless
steel markets.

Production and sales of electrode paste and char were affected
by poor ferrochrome (a significant component in the
manufacture of stainless steels) markets.

Safety, health, environment & quality

With deep regret it is reported that a fatal accident involving
an employee occurred during the year Each and every incident
is fully investigated and every possible action is taken to prevent
a recurrence. The Group remains fully committed to a safe
working environment and continuously strives to improve its
practices and systems so as to achieve zero injuries on a
sustainable basis. This has resulted in the Group making
progress in reducing the lost-time injury frequency rate (LTIFR)
by 42 per cent to 0.22 for the year, 2 world-class performance.

The safety drive to reduce injuries in the workplace included
the implementation of a Behaviour Based Safety (BBS) coaching
programme, which entailed further training of the 22 full-time
BRS coaches and the BRS champion. A positive outcome is the
recorded reduction in negative reaction by employees being
observed and coached. Management at all levels is also
expected to display Visible Felt Leadership, by regularly visiting
the work areas and focusing on safe working practices.

It is pleasing to report that, of the 14 divisions in the Group, five
(2004: four) achieved a zero LTIFR for the year and of the

remaining divisions, three achieved or did better than the target
LTIFR of 0.2} for the year. It is also pleasing to note that the
Group achieved four months without any LTI occurring (three
months in 2004). The Group is targeting a further LTIFR
reduction to 0.18 in 2006.

During 2005, Highveld continued to support its well-
established HIV Weliness Programmes and Personal Well-being
Programme. A total of 67 per cent of the total work force of
3 808 employees had undergone the first voluntary counselling
and testing (VCT) as at 31 December 2005. A policy for
administering anti-retroviral treatment (ART) was put in place
in 2003 and as at 31 December 2005 |3 employees were
receiving ART.

To promote the wellness and health of the Corporation's
employees, a wellness programme was introduced to
encourage employees to lead healthier lifestyles. Furthermore,
health topics are shared with employees monthly by means of
literature and lectures, with positive feedback from the

On the environment and quality fronts, ISO 14001 and 1SO
9001 re-certification audits were conducted by the certification
authority within the Group and the certification was
maintained, The implementation of the OHSAS 18001 Safety
Management System continued, as well as integration thereof
with the other management systems. It is envisaged that this
process will be finalised with certification audits during 2006.

The Group reduced water consumption by | per cent during
the year. The five-year programme to achieve international best
practice in emission control, waste management and water
conservation was implemented during the year and a total of
Ré6 million was spent during the year. During 2005 the average
availability of emission abatement equipment was 9852 per
cent. The one per cent CO; emission reduction target was also
achieved. Regular liaison sessions are held with the Department
of Environmental Affairs and Tourism in respect of the
implementation of the new Air Quality Act and the required
action by the Corporation to ensure compliance. The Group
has also set an energy reduction target of | 1.75 per cent over
a ten-year period commencing 2003.
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continued

The Integrated Water and Waste Management Plan (IWWMP)
for the Steelworks was formally approved by the Department
of Water Affairs and Forestry (DWAF). Most of the actions
planned for 2005 in terms of this plan, were completed —
including the installation and commissioning of thickeners in
both the Iron plant and the Steel plant,
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The IWWMP for Vanchem has been submitted to DWAF for
approval.

The tender for the Transalloys draft IWWMP has been
awarded, and the draft plan will be submitted to DWAF in 2006.

Lost-time injuries and the time lost showed a marked
improvement over the previous year:

2 T

= « @ & ® .

;] = = -]
Highveld 2005 I 12 0.24 69 .41 168
Highveld 2004 19 037 99 195 26|
Contractors 2005 0 6 0.19 56 1.80 85
Contractors 2004 ! 2 046 7 1.60 N/A
Total 2005* i 18 0.22 125 1,55 250
Total 2004% 2 21 038 106 193 26}

#including contractors and labour hire.
#Excludmg contractors but including labour hire.

Manpower

Highveld continues to position itself as an employer of first
choice, employing people who are competent and well trained,
creative and display a strong drive for resuits. Highveld
continues to positively influence organisational performance by
employing effective long- and short-term incentive schemes
based on performance. A talent retention scheme is also

in place,

The drive for continuous improvement continued and all
employees are now familiar with their role in this regard.
Progress has been made with flexible working at all fevels in all
plants. Productivity improvement drives further improved
productivity during the year.

Employment equity

Efforts continued to improve designated group representation
for professionally qualified and experienced specialists and in
middle management levels, Of employees recruited in the
skilled categories 70 per cent were people from the designated
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group. Similarly, 68 per cent of employees promoted within the
Corporation were from the designated group. Of the total
Corporation'’s employees, 6.76 per cent are female, with
9.93 per cent at management level. The Corporation continues
to source suitable female candidates for placement within
various disciplines, to achieve the [0 per cent targeted

participation by women.

The Corporation took active steps in achieving black
advancement specifically in the skilled grades, where an upward
trend in black/white proportion is evident from the previous
year. Our trainee pipeline produced 72.6! per cent trainees
from the designated group, of which 13.04 per cent were
female. A diversity training programme will be rolled out in the
new year as a further measure to create business and cultural

diversity awareness.
Skills development

The Corporation spent R37.97 million during 2005 on training
and development as well as on tertiary bursaries and this
represented 4.2 per cent of the direct labour costs for 2005.
Trainees comprise 1303 per cent of the Corporation's
employment.

The Corporation's various bursary and training schemes
continued to make a considerable contribution towards the
attraction and development of talent in the organisation. At the
end of 2005 a total of 477 employees were being developed
as Engineers-In-Training, Technicians, University Bursars,
Technikon Trainees or Apprentices. Of these trainees 78 per
cent are from the designated group. A similar complement of
trainees is envisaged for 2006 in pursuit of the Corporation’s
policy to bolster representation in management levels from
within the organisation.

Trade unions

Relations with NUMSA and Solidarity remain satisfactory.
Although there was a five-day withdrawal of labour by both
unions due to a wage demand, the 6.5 per cent increase finally
negotiated was satisfactory for both parties.

Outlook for 2006

Despite announcements and speculations of new capacity, the
global supply and demand fundamentals for the vanadium
market have not changed significantly in recent months. The
demand for vanadium products is likely to remain stable but
the price levels seen in 2005 are not expected to be repeated
in 2006.

A strong improvement in domestic demand for Highveld's steel
products is expected in 2006, supported by stable interest
rates and an upswing in new construction and industrial

projects.

It would appear that global steel demand in 2006 will remain
weak. However, production cuts announced by some major
international producers should counteract the impact on
prices. The current strength of the Rand will continue to place

pressure on export margins.

Taking into account the above factors, Highveld's 2006
operating performance is not anticipated to match the levels
achieved in 2005.

The Group’s cost-savings programme continues to yield
positive results and it is expected that further savings will be
achieved in 2006. The Group’s restructuring and continuing
capital expenditure programmes are also well advanced and
should assist in achieving improved operational efficiencies and

cost savings.

AJ de Nysschen
Chief Executive Officer

| February 2006
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Role of the Remuneration Committee
and terms of reference

The Remuneration Committee is responsible for considering

and making recommendations to the Board on:

®* The Corporation's general policy on executive and senior

management remuneration.

*  The specific remuneration packages for executive directors
of the Corporation including, but not limited to, basic salary,
performance based short- and long-term incentives,

pensions and other benefits.

®* The operation of the Corporation's share option scheme

(no new options are being issued in terms of this scheme).

¢ |ong-term incentive schemes and the allocation of shares

and rights in terms thereof,

® Salary adjustments for employees outside the bargaining
unit, the Profit Share Incentive Scheme for all employees

and the staff retention strategy policy.

Membership of the Remuneration
Committee

During the vear under review the Committee members were
Messrs DD Barber (Chairman non-executive), CB Brayshaw

(independent) and GG Gomwe (non-executive).

The Chief Executive Officer of the Corporation attends
committee meetings by invitation and assists the Committee in
its deliberations except when issues relating to his own
remuneration are discussed. No director is involved in deciding
his or her own remuneration. The Committee met five times
during 2005.

PricewaterhouseCoopers were contracted to assist with the
formulation of long-term incentives for selected qualifying

senior employees.
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Remuneration policy

Principles of executive remuneration

The Corporation’s remuneration policy is formulated to attract
and retain high calibre executives and motivate them to
develop and implement the Corporation’s business strategy in
order to optimise long-term shareholder value creation. It is
the intention that this policy should conform to best practice
standards. The policy is framed around the following key

principles:

* Total rewards will be set at levels that are competitive

within the relevant market.

* Total incentive based rewards will be earned through the
achievement of demanding performance conditions
consistent with shareholder interests over the short-,
medium- and long-term.

* Incentive plans, performance measures and targets will be
structured to operate soundly throughout the business

cycle.

® The design of long-term incentives is prudent and does not
expose shareholders to unreasonable financial risk.

Elements of executive director remuneration

Executive director remuneration comprises the foflowing four

principal elements:
* Base salary
®*  Annual bonus plan

®* lLong-term incentives via the holding company and/or the
Corporation’s newly introduced schemes

*  Benefits

The Committee seeks to ensure an appropriate balance
between the fixed and performance related elements of

executive director remuneration and between those aspects of




the package linked to short-term financial performance and
those linked to longer term shareholder value creation. The
Committee considers each element of remuneration relative
to the market and takes into account the performance of the
Corporation and the individual executive director in

recommending quantum and design remuneration packages.

The policy relating to each component of remuneration is

summarised below:
Base salary

The base salary of the executive directors is subject to annual
review and is set to be competitive at the median level with
reference to similar companies, which are comparable in terms
of size, market sector, business complexity and international
scope. Corporation performance, individual performance and
changes in responsibilities are also taken into consideration

when determining annual base salaries.
Annual bonus plan

All executive directors are eligible to participate in an annual
bonus plan, with payment levels based on corporate and
individual performance. Bonus potentials are set on an
individual basis each year and are not to exceed 40 per cent of
base salary for the Chief Executive Officer as well as for other
executive officers. The bonus plan is non-contractual and non-
pensionable. The Committee retains the discretion to make
adjustmenits to bonuses earned at the end of the year on an
exceptional basis, taking into account both Corporation
performance and the overall and specific contribution of an
individual executive director to the Corporation's success.
Occupational safety performance is a specific key performance

criterion in the bonus plan.

The other performance measures for the annual bonus plan
include measures of corporate (and, where applicable,

divisional) performance, as well as the achievement of specific

individual objectives. The corporate element is based upon

stretching production and profitability targets. The Committee
reviews measures annually, after consultation with the CEO, to
ensure that the measures and targets set are appropriate given
the economic context and the performance expectations for

the Corporation.
Share option scheme

The scheme is dormant and no new options were issued in
2005. As reported last year;, the Committee directed that
afternatives to the share option scheme be investigated by

management for further consideration by the Committee.
Long-term incentives

During the year under review the Committee resolved that an
alternative incentive scheme be introduced. Pricewaterhouse-
Coopers were contracted to formulate a scheme on the

strength of their extensive expertise in the field.

The Board of Directors sanctioned the principles of the
scheme and the detailed scheme parameters, including detailed
rules, which were approved in a general meeting of
shareholders on é May 2005. The Remuneration Committee
was appointed custodian of the scheme and authorised to

sanction allocations of shares to qualifying participants.

The first allocations were finally effected on 26 October 2005.
The umbrella scheme consists of three schemes, viz. a Share
Appreciation Right Scheme (SARS), a Long-Term Incentive Plan
Scheme (LTIPS) and a Deferred Bonus Plan (DBP). The SARS
allocation has been made to all qualifying participants, with
LTIPS only being issued to more senior qualifying participants
and the DBP only to qualifying executive directors. No

allocations were made to directors and executives as the JSE

Listings Requirements as well as relevant legislation do not

allow the granting of shares or any trading of shares to and by
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coniinued

certain individuals while the shares are trading under a
cautionary announcement. These allocations as approved by
the Remuneration Committee will be offered at a later

permissible date.

Full details of the schemes are avaifable for inspection at the office
of the Company Secretary, who has also been appointed
Compliance Officer with effect from | December 2005. The
previous Compliance Officer retired at the end of November
2005.The full administration of the schemes has been contracted
out to administrators who are experts on these schemes.

Retirement schemes

Executive directors participate in contributory retirement

schemes established by the Corporation.
Other benefits

Executive directors are entitled to the provision of a car
allowance, medical aid, death and disability insurance, wellness
club membership and reimbursement of reasonable business
expenses. The provision of these benefits is considered to be

market related in South Africa for executive director positions,

The Chief Executive Officer of the Corporation participates in
the following Anglo Centre incentives, namely the Executive
Share Appreciation Scheme (ESAS), the Long-Term Incentive
Plan (LTIP), the Bonus Share Plan and the Executive
Shareholding Targets. The other executive directors participate
in Anglo's LTIP

Other matters

External appointments

Executive directors are not permitted to hold external
directorships or offices without approval of the Board.
If approved, they may retain the fees payable from such
appointment. No such appointments were effected during
2005.
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Non-executive directors

The Board, in reviewing non-executive directors' fees annually,
makes recommendations to shareholders in the light of fees
payable to non-executive directors for comparable companies
and the importance attached to the retention and attraction of
high calibre individuals as non-executive directors. Levels of
directors' fees are also set by reference to the responsibilities
taken by the non-executive directors in chairing the Board and
its committees. The Committee has again considered the level
of fees payable to directors serving on the Board and its sub-
committees. The directors’ fees were approved by the

shareholders as required.

Directors' fees

For 2005, each of the directors received directors’ fees at the
rate of R100 000 per annum (2004: R75 000). The Chairman
received an additional sum of R50 000 per annum (2004
R40 000). Members of the Audit Committee received R27 000
per annum (2004: R27 000). The Chairman of the Audit
Committee received an additional R27 000 per annum (2004
total: R54 000). The Chairman of the Transformation
Committee received R30 000 per annum and members' fees
were RS 000 per meeting attended (2004: R30 000 per
annum and R5 000 per meeting attended). The Chairman of
the Remuneration Committee and members were paid
R30 000 and RI5000 respectively (2004: R30 000 and
R15 Q00 respectively) in 2005.

Employees

During 2005 the Committee also determined salary
adjustments for employees outside the bargaining unit to take
effect on | January 2006. The Committee also considered and
approved the parameters for the 2005 Profit Share Incentive
Scheme for all employees. Finally, the Committee also reviewed
the status of payments made to qualifying employees in terms
of the staff retention strategy policy which was implemented
in 2004.



Emoluments paid to executive and non-executive directors — 2005

The table below provides an analysis of the emoluments paid to executive and non-executive directors of the Corporation:

Audit,
Remune- Gain on Gain on
ration & Anglo Anglo
Transfor- Total Gainon American American
Salary Retire- mation emolu-  Highveld ple plc long- Total
and ment Directors’ Commit- ments  options options term in-  emolu-
benefits benefits Bonuses fees tees paid exercised exercised centive plan ments
R'000 R'000 R'000 R’000 R'000 R'000 R'000 R'000 R000  R'000
Executive directors
A de Nysschen (CEQ) 222 309 940 100 30 3591 - - - 3591
E Barnardo 1 387 232 295 100 35 2049 640 608 F1s 4412
L Matteucc 1363 32 413 100 - 2108 3416 - I 145 6 669
A Plenaar 1387 32 154 100 - 2073 863 6837 719 10452
6349 1 005 2002 400 65 9821 4919 7 445 2973 25144
Non-executive directors
GG Gomwe (Chairman) (Appointed on | April 2005} - - - 138 80 218 - - - *718
TE Jones (Retired on 31 March 2005) - - 50 37 I 98 - - 806 304
DD Barber - - - 100 114 204 - - - ™24
| Botha - - - 100 54 154 - - - |54
L Boyd * - - - 100 - 100 - - - 100
CB Brayshaw * - - - 100 118 218 - - - 218
C] Colebank - - - 100 - 100 - - - |00
A Harris - - - 100 - 100 - - - ™00
NB Mbazima - - - 100 - 100 - - - =00
DR Motsepe * - - - 100 23 123 - - - 123
BT Shongwe * - - - 100 19 19 - - - 19
- - 50 1075 419 | 544 - - 806 2350
6349 1 005 2052 | 475 484 11365 4919 7445 3785 27514

* Independent

** fees ceded to Anglo Operations Limired

Salary and benefits include cash, medical contributions, car allowance and entertainment allowances. Other than as disclosed above,
US$40 000 management fee was paid directly to Mr Aj de Nysschen by Anglo South Africa Capital (Proprietary) Limited. No other
management, consulting, technical, or other fees/benefits were paid, directly or indirectly, by any third party to the directors. Retirement

benefits include provident fund contributions.
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Emoluments paid to executive and non-executive directors — 2004

The table below provides an analysis of the emoluments paid to executive and non-executive directors of the Corporation:

Audit,
Remune- Gain on
ration & Anglo
Transfor Total Gainon  American
Salary Retire- mation  emolu-  Highveld plc long- Total
and ment Directors' Commit- ments options term in-  emolu-
benefits benefits  Bonuses fees tees paid exercised centive plan  ments
R’000 R'000 R'000 R’000 R'000 R’000 R'000 R'000  R'000
Executive directors
TE Jones*** | 628 17 264 75 - 2084 122 2009 4215
A de Nysschen | 889 252 144 75 i5 2375 - - 2375
E Barnardo 1 040 165 71 75 15 I 366 368 964 2698
L Matteucci 1107 182 64 75 - | 428 - 945 2373
AJ Pienaar 1072 171 32 75 - | 350 280 588 21218
M Winstanley**+# 406 38 3l 19 - 494 415 564 | 473
7142 925 606 394 30 9097 1185 5070 15352
Non-executive directors
TE Jones *** - - - 40 - 40 - - 40
DD Barber - - - 75 57 132 - - =3
| Botha - - - 62 27 3% - - **g9
L Boyd * - - - 75 - 75 - - 75
CB Brayshaw * - - - 75 69 144 - - |44
C} Colebank - - - 75 - 75 - - ##75
GG Gormae - - - 62 45 107 - - 07
A Harris - - - 75 - 75 - - 75
NB Mbazima - - - 75 - 75 - - *75
DR Motsepe * - - - 75 10 85 - - 85
BJT Shongwe * - - - 75 5 80 - - 80
- - - 764 213 977 - - 977
7142 925 606 I 158 243 10074 1185 5070 16329

* Independent
** Fees ceded to Anglo Operations Limited
**T £ Jones ceased to be an Executive Director on 30 April 2004

M Winstanley retired on 31 March 2004

Salary and benefits include cash, medical contributions, car allowance and entertainment allowances. Other than as disclosed above,

no other management, consulting, technical, or other fees/benefits were paid, directly or indirectly, by any third party to the directors.

Retirement benefits include provident fund contributions,
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Share options

Executive directors participated in the Corporation's share option scheme, which was designed to recognise the contributions of
senior staff to the growth in the value of the Corporation's equity. Within the limits imposed by the Corporation's shareholders,
options were allocated to the directors and senior staff in proportion to their contributions to the business as reflected by their
seniority. The options, which were allocated at the middle market price ruling on the trading day prior to the date of allocation, vest
after stipulated periods and are exercisable up to a maximum of |0 years from the date of allocation.

The scheme is now dormant and no new issues were made during 2005, Referto note 31.1 for a reconciliation of the share option scheme.

The equity compensation benefits of executive directors are set out below:

Highveld Steel share option scheme
Number of Number of

Balance of share share Balance of
share options options share Split of
options as allocated exercised options as allocated Earliest
at | Jan during the during the Date at 31 Dec share Allocation exercisable
Director’s name 2005 year year exercised 2005 options price date
A de Nysschen 75 000 ~ - nfa 75 000 15000 RI800 24 Jun 2006
15 000 R1800 24 Jun 2007
15000 RIBQ0 24 Jun 2008
30000 RSO0 24 Jun 2009
£ Barnardo 20 000 ~ 10 000 7 Mar 2005 - nfa nfa nfa
10 000 2 Aug 2005 - n/a nfa nfa
L Matteucci 62 500 - 30 000 2 Aug 2005
20000 2 Aug 2005
2500 15 Aug 2005
A Pienaar 20 000 - 20 000 2 Aug 2005 - nfa n/a nfa
177 500 - 102 500 75 000 75000
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Gains on share options exercised by executive directors during 2005

Number of Adjusted
share options Exercise Allocation allocation
exercised during price Date price price’
the year R exercised R R

10000 50.76 7 Mar 2005 2875 2875

10000 67.57 2 Aug 2005 28.75 2525

30000 68.33 2 Aug 2005 12.50 9.00

20 000 68.33 2 Aug 2005 2875 2525

12 500 7000 15 Aug 2005 10.50 7.00

20 000 68.60 2 Aug 2005 28.75 2525

Total options exercised 102 500 Total gain on share options exercised

"The original aflocation price has been reduced by R3.50 for all share options exercised post 7 March 2005. This is due to the special dividends declared from the disposal of the interests in Acerinox, SA. and
Columbus Stainless (Proprietary) Limiced. Refer to note 5 for details of the deaf and note 8 for a summary of the special dividends paid from the proceeds.
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Share Appreciation Right Scheme (SARS), Long-Term Incentive Plan (LTIP) and Deferred Bonus Plan (DBP).
No allocations were made to directors and executives as the Listings Requirements of the JSE Limited do not allow the issue, trade or acceptance of shares while such shares are trading under a cautionary.




Anglo American plc schemes

Share option scheme
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Anglo American plc operates a share option scheme and executive directors of Highveld are eligible to participate in it in accordance

with the scheme rules. Options are granted annually. Options are not granted at a discount and are not pensionable. Highveld absorbs

the cost for these options,

Options are normally exercisable, subject to the satisfaction of the performance condition, between three and ten years from the date

of grant.

Details of the participation of the executive directors of the Corporation in the Anglo American plc share option scheme are listed

below:
Number of Number

Balance share of share Balance of

of share options options share
options as allocated exercised options at Weighted Earliest
at | Jan  during the Date of during Date 31 Dec average exercisable
Director’s name 2005 year allocation the year exercised 2005 price date
AJ de Nysschen 20 000 - nfa - nfa 20 000 £1343  Not vested*
E Barnardo 19 500 - nfa 4500 Oct 2005 15 000 R4525 10 Dec 2003
L Matteucci 37 500 - na - n/a 3500 R4525 14 Aug 2002
5 800 R4525 14 Aug 2003
14 900 R4525 10 Dec 2002
13300 R4525 [0 Dec 2003
A} Pienaar 48 000 - n/a 48 000 Sep 2005 - nfa n/a

125 000 - 52 500 72500

*These options are subject to achieving certain berformance criteria.
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continued

Long-term incentive plan (LTIP)

Executive directors became entitled in 2002, 2003 and 2004 to receive shares in Anglo American plc subject to the achievement of
certain performance criteria over a three-year period. Awards are conditional upon the satisfaction of performance criteria that foster

shareholder wealth creation and that are within the executive directors' scope of influence,

Two performance measures were selected: the first based on the Anglo American plc total shareholder return relative to a weighted
group of international natural resource companies and the second based on an underlying operating measure that focuses on raising

the Group's return on capital employed in the medium term.

Number of
shares Number of

Beneficial conditionally shares Beneficial

interest in awarded exercised interest in
LTIP at during during Date LTIP at Date
Director’s name | Jan 2005 the year the year exercised 31 Dec 2005 of award
AJ de Nysschen 15 000 7700 - n/a 15 000 25 Mar 2004
7700 5 Apr 2005
E Barnardo 21 250 - 6900 5 Jul 2005 8 100 ['1 Apr 2003
6 250 25 Mar 2004
L Matteucci 21 250 - 6900 21 jun 2005 8 100 Il Apr 2003
6 250 25 Mar 2004
A| Pienaar 18 650 - 4300 I Aug 2005 8 100 I'l Apr 2003

6 250 25 Mar 2004

Bonus Share Plan (BSP)

The BSP requires that the CEO invest a significant proportion of his remuneration in shares, thereby more closely aligning his interests
with that of the shareholders, and encourages him to build up a meaningful personal stake in Anglo American plc. Awards under the
BSP are made annually and consist of three elements: a performance-related cash element, an equal amount, as a conditional award

of bonus shares and an additicnal Highveld performance related element in the form of enhancement shares.

Bonus shares Enhancement Date Earliest
Director’s name granted shares awarded of grant release date
A} de Nysschen 5365 4023 28 Feb 2005 2008
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The annual financial statements, which appear on pages 34 to 79, were approved by the Board of Directors on | February 2006 and

are signed on its behalf by:

ot Bmnn

GG Gomwe A] de Nysschen
Chairman Chief Executive Officer
Witbank Witbank

| February 2006 | February 2006

Compliance statement by the company secretary

The company secretary of Highveld Steel and Vanadium Corporation Limited certifies that the Corporation has lodged with the
Registrar of Companies all such returns as are required of a public company in terms of the Companies Act, 1973, as amended, and

that all such returns are true, correct and up to date in respect of the financial year ended 31 December 2005.

Ms A Diener

Company secretary

Witbank
| February 2006
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To the members of Highveld Steel and
Vanadium Corporation Limited

We have audited the annual financial statements and Group
annual financial statements of Highveld Steel and Vanadium
Corporation Limited set out on pages 34 to 79 for the vear
ended 3| December 2005.These financial statements are the
responsibility of the Corporation's directors. Our responsibility
1S to express an opinion on these financial statements based on

our audit.

We condu